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Genera Terms and Conditions

Page 1
AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc.,
(“BellSouth™), a Georgia corporation, and Aero Communications, LLC, (“Aero”) a corporation
on behalf of itself, and shall be deemed effective ten (10) calendar days following the date of the
last signature of both Parties (" Effective Date”). This Agreement may refer to either BellSouth
or Aero or both asa“Party” or “Parties.”

WITNESSETH

WHEREAS, BellSouth is alocal exchange telecommunications company authorized to provide
telecommunications services in the states of Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina and Tennessee; and

WHEREAS, Aero is or seeks to become a CLEC authorized to provide
telecommunications services in the states of Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee; and

WHEREAS, Aero wishesto resell BellSouth’'s telecommunications services and purchase
network elements and other services, and the Parties wish to interconnect their facilities and
exchange traffic pursuant to sections 251 and 252 of the Act.

NOW THEREFORE, in consideration of the mutual agreements contained herein, and
other good and valuable consideration, the sufficiency of which are hereby acknowledged,
BellSouth and Aero agree as follows:

1 INTRODUCTION

1.1  This Agreement setsforth the terms, conditions and prices under which BellSouth
agrees to provide to Aero (a) services for Resale (hereinafter referred to as Resale
Services), (b) unbundled Network Elements, (c) Interconnection, (d) Collocation,
and (e) all other features and arrangements described in this Agreement.

1.2  The Network Elements, and Resale Services provided pursuant to this Agreement
may be connected by Aero to other Network Elements, Resale Services or Access
Services provided by BellSouth, or to any network components or services
provided by Aero itself or by any other vendor or Telecommunications Carrier.
Subject to the requirements of this Agreement, Aero may at any time add, delete,
relocate or modify the Resale Services or Network Elements purchased
hereunder.
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BellSouth and Aero may fulfill the requirements imposed upon them by this
Agreement by themselves or may cause their agentsto take action to fulfill such
responsibilities.

This Agreement includes and incorporates herein the Attachments to this
Agreement, and all Appendices, Exhibits, Schedules, Addenda and Amendments
hereto.

2. INTERPRETATION AND CONSTRUCTION

21

22

2.3

24

2.5

2.6

Capitalized terms used in this Agreement shall have the respective meanings
specified in Part B hereof, or As Defined by the Act.

The definitions in Part B hereof shall apply equally to both the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun used
in this Agreement shall include the corresponding masculine, feminine and neuter
forms. The words “include,” “includes’ and “including” shall be deemed to be
followed by the phrase “without limitation” throughout this Agreement. The
words “shall” and “will” are used interchangeably throughout this Agreement and
the use of either connotes a mandatory obligation. The use of one or the other
shall not mean a different degree of right or obligation for either Party.

References herein to Articles, Sections, Exhibits, Attachments, Appendices, and
Schedules shall be deemed to be references to Articles and Sections of, and
Exhibits, Attachments, Appendices and Schedules to, this Agreement unless the
context shall otherwise require.

The headings of the Articles, Sections, Exhibits, Attachments, Appendices and
Schedules are inserted for convenience of reference only and are not intended to
be a part of or to affect the meaning or interpretation of this Agreement.

Unless the context shall otherwise require, any reference to any agreement, other
instrument (including BellSouth, Aero or any third party offerings, guides or
practices), statute, regulation, rule or Tariff isto such agreement, instrument,
statute, regulation, rule or tariff as amended and supplemented from time to time
(and, in the case of a statute, regulation, rule or Tariff, to any successor
provision).

Subject to the terms set forth in Attachment 2 regarding rates and charges, and the
Resale Discount set forth in Attachment 1, each Party hereby incorporates by
reference those provisions of its Tariffs that govern the provision of any of the
services or facilities provided hereunder. However, if any provision of this
Agreement and any applicable Tariff cannot be reasonably construed or

interpreted to avoid conflict, the provision contained in this Agreement shall
prevail. If any provision contained in the main body of this Agreement and any
Attachment, Schedule, Appendix or Exhibit hereto cannot reasonably be
construed or interpreted to avoid conflict, the provision contained in the main
body of this Agreement shall prevail. The fact that a condition, right, obligation,
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or other term appears in this Agreement but not in any such Tariff shall not be
interpreted as, or be deemed grounds for finding of a conflict for purposes of this
Section 2 or in atariff and not in this Agreement.

2.7  Technical references that describe the practices, procedures and specifications for
certain services (and the applicable interfaces relating thereto) are listed in
Attachment 2 and other relevant Attachments hereto to assist the Partiesin
meeting their respective responsibilities hereunder.

3. EFFECTIVE DATE

This Agreement becomes effective on the date when executed by both Parties (the
“Effective Date”).

4. TERM OF THE AGREEMENT

4.1  Theterm of this Agreement shall be two years, beginning on the effective date
and_shall apply to the Bellsouth territory in the state(s) of Alabama, Florida,
Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina And
Tennessee. If, as of the expiration of this agreement, a subsequent agreement (as
defined in section 4.2 below) has not been executed by the parties, this agreement
shall continue on a month-to-month basis while a subsequent agreement is being
negotiated. The parties' rights and obligations with respect to this agreement after
expiration shall be as set forth in sections 4.3 and 4.4 below.

4.2  The Parties agree that by no later than one hundred and eighty (180) days prior to
the expiration of this Agreement, they shall commence negotiations with regard to
the rates, terms, and conditions of any service arrangement described herein to be
effective beginning on the expiration date of this Agreement (“ Subsequent
Agreement”).

4.3  If, within one hundred and thirty-five (135) days of commencing the negotiation
referred to in Section 4.2, above, the Parties are unable to satisfactorily negotiate
new resale and/or local interconnection terms, conditions and prices, either Party
may petition the Commission to establish appropriate local interconnection and/or
resale arrangements pursuant to 47 U.S.C. 252. The Parties agree that, in such
event, they shall encourage the Commission to issue its order regarding the
appropriate local Interconnection and/or Resale arrangements no later than the
expiration date of this Agreement. The Parties further agree that in the event the
Commission does not issue its order prior to the expiration date of this
Agreement, or if the Parties continue beyond the expiration date of this
Agreement to negotiate the Services herein without Commission intervention, the
terms, conditions and prices ultimately ordered by the Commission, or negotiated
by the Parties, will be effective retroactive to the day following the expiration date
of this Agreement. Until the Subsequent Agreement becomes effective, the Parties

C:\WINDOWS\TEMP\GTCS. DOC7/7/00 Version

8 of 615



Genera Terms and Conditions

Page 4

shall continue to Interconnect, exchange traffic, provide Resale Services and
Network Elements, pursuant to the terms and conditions of this Agreement.

4.4  Notwithstanding the foregoing, in the event that as of the date of expiration of this
Agreement and conversion of this Agreement to a month-to-month term, the
Parties have not entered into a Subsequent Agreement and either no arbitration
proceeding has been filed in accordance with Section 4.3 above, or the Parties
have not mutually agreed (where permissible) to extend the arbitration window
for petitioning the applicable Commission(s) for resolution of those terms upon
which the Parties have not agreed, then either Party may terminate this Agreement
upon sixty (60) days notice to the other Party. Inthe event that BellSouth
terminates this Agreement as provided above, BellSouth shall continue to offer
services to Aero pursuant to the terms, conditions and rates set forth in
BellSouth's Statement of Generally Available Terms (SGAT) to the extent an
SGAT has been approved by the applicable Commission(s). If any state
Commission has not approved a BellSouth SGAT, then upon BellSouth's
termination of this Agreement as provided herein, BellSouth will continue to
provide services to Aero pursuant to BellSouth's then current standard
interconnection agreement. In the event that the SGAT or BellSouth's standard
interconnection agreement becomes effective as between the Parties, the Parties
may continue to negotiate a Subsequent Agreement, and the terms of such
Subsequent Agreement shall be effective retroactive to the day following
expiration of this Agreement.

4.5 Subject to Section 1 of Attachment 7 of this Agreement, where termination would
affect the services(s) provided by the purchaser thereof to its End Users, the
Network Elements and Resale Services provided hereunder are vital to Aero (or,
if applicable, to BellSouth) and must be continued without interruption. When
Aero provides or retains another vendor to provide such comparable Network
Elements or Resale Services, BellSouth and Aero agree to cooperate in an orderly
and efficient transition of affected facilities and servicesto Aero or such other
vendor. The Parties shall coordinate as necessary to ensure that the levels and
quality of the Network Elements and Resale Servicesis not degraded. Each Party
will exercise its best effortsto effect an orderly and efficient transition to the
replacement provider of facilities and/or services.

S. RESALE

BellSouth shall make available to Aero for resale each of the Telecommunications
Servicesit provides at retail to subscribers that are not Telecommunications Carrierson a
nondiscriminatory basis, without unreasonable or discriminatory restrictions, and at a
discount reflecting its avoided costs, pursuant to the rates, terms and conditions contained
in Attachment 1 hereto and in accordance with the Act, including Sections 251(b)(1),
251(c)(4) and 252(d)(3), and all applicable FCC and State Commission rules, regulations,
orders and policies (hereafter, “ Requirements’).
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UNBUNDLED NETWORK ELEMENTS

BellSouth shall provide Aero nondiscriminatory access to unbundled Network Elements
at just, reasonable and nondiscriminatory rates, terms and conditions for the provision of
Telecommunications Services pursuant to the rates, terms and conditions in Attachment 2
hereto in accordance with the Act, including Sections 251(c)(3) and 252(d)(1), and all
applicable FCC and State Commission Requirements.

INTERCONNECTION

BellSouth shall provide for the Interconnection of Aero’s facilities and equipment with
BellSouth’s network at any technically feasible point within BellSouth’s network at just,
reasonable and nondiscriminatory rates, terms and conditions, pursuant to the terms and
conditions of Attachment 3 hereto and the prices in Attachment 3 hereto and in
accordance with the Act, including Sections 251(a), 251(b)(5), 251(c)(2), 252(d)(1),
252(d)(2), and al applicable FCC and State Commission Requirements,

COLLOCATION

BellSouth shall permit Physical Collocation of Aero’s equipment at the premises of
BellSouth as necessary for Interconnection and access to unbundled Network Elements
on ajust, reasonable, and nondiscriminatory basis, pursuant to the rates, terms and
conditions set forth in Attachment 4 hereto and in accordance with the Act, including
Section 251(c)(6), and all applicable FCC and State Commission Requirements.
BellSouth shall permit Virtual Collocation pursuant to the terms of BellSouth’'s FCC
Tariff No. 1.

NUMBERSAND NUMBER PORTABILITY

BellSouth shall provide Aero with nondiscriminatory access to telephone numbers and
Loca Number Portability pursuant to the terms and conditions set forth in Attachment 5
hereto, and in accordance with the Act, including Sections 251(b)(2), 251(b)(3), 251(e),
and applicable FCC and State Commission Requirements.

OPERATIONAL SUPPORT SYSTEMS

BellSouth shall provide Aero with nondiscriminatory access to BellSouth’s Operations
Support Systems (*OSS”) functions for pre-ordering, ordering, provisioning,
maintenance and repair, and billing of Resale Services and unbundled Network Elements,
pursuant to the terms and conditions of Attachment 6, and consistent with the Act,
including Sections 251(c)(3), 251(d)(1), and 252(d)(1), applicable State statutes, all
applicable FCC and State Commission Requirements.

BellSouth has developed and made available the following mechanized systems by which
Aero may submit LSRs electronically.

LENS Loca Exchange Navigation System
EDI Electronic Data Interface
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EDI-PC Electronic Data Interface — Personal Computer
TAG Telecommunications Access Gateway
RoboTAG™ Enhanced TAG system*

*RoboTAG shall be available at a price to be negotiated by the Parties.

L SRs submitted by means of one of these interactive interfaces will incur an OSS
electronic ordering charge as specified in the table below. Anindividual LSR will be

identified for billing purposes by its Purchase Order Number (PON). LSRs submitted by

means other than one of these interactive interfaces (mail, fax, courier, etc.) will incur a
manual order charge as specified in the table below:

AL, GA, LA, MS, SC FL,KY,NC, TN

OPERATIONAL SUPPORT SYSTEMS
OSS L SR charge, per LSR received from the $3.50 $3.50
CLEC by one of the OSS interactive interfaces

SOMEC SOMEC
Incremental charge per LSR received from the See applicablerate $19.99
CLEC by means other than one of the OSS eement
interactive interfaces SOMAN

Note: Inaddition to the OSS charges, applicable discounted service order and related
discounted charges apply per the tariff.

Denial/Restoral OSS Charge

In the event Aero provides alist of customersto be denied and restored, rather than an
L SR, each location on the list will require a separate PON and, therefore will be billed as
one L SR per location.

Cancellation OSS Charge

Aero will incur an OSS charge for an accepted L SR that is later canceled by Aero .

Note: Supplements or clarifications to a previoudy billed LSR will not incur another
OSS charge.

Network Elements and Other Services M anual Additive

The Commissions in Alabama, Georgia, Louisiana, Mississippi and South Carolina have
ordered incremental manua non-recurring charges (NRC) for Network Elements and
Other Services ordered by means other than one of the interactive interfaces. These
ordered Network Elements and Other Services manual additive NRCs will apply in these
states, rather than the charge per LSR.
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Threshold Billing Plan

The Parties agree that Aero will incur the mechanized rate for al LSRs, both mechanized
and manual, if the percentage of mechanized LSRsto total L SRS meets or exceeds the

threshold percentages shown below:
Year Ratio: Mechanized/Total LSRs
2001 90%

The threshold plan will be discontinued in 2002.

BellSouth will track the total LSR volume for each CLEC for each quarter. At the end of
that time period, a Percent Electronic LSR calculation will be made for that quarter based
on the LSR datatracked in the LCSC. If this percentage exceeds the threshold volume,
all of that CLECs' future manual LSRs will be billed at the mechanized LSR rate. To
allow time for obtaining and analyzing the data and updating the billing system, this
billing change will take place on the first day of the second month following the end of
the quarter (e.g. May 1 for 1Q, Aug 1 for 2Q, etc.). There will be no adjustmentsto the
amount billed for previoudy billed LSRs.

11. BILLING

BellSouth shall provide intercarrier billing arrangements to Aero pursuant to the rates,
terms and conditions of Attachment 7 hereto, and in accordance with the Act, and
applicable FCC and State Commission Requirements.

12. RIGHTS OF WAY, CONDUITSAND POLE ATTACHMENTS

BellSouth shall offer Aero non-discriminatory access to its poles, ducts, conduits and
rights of way, pursuant to terms and conditions set forth in Attachment 8 hereto, and in
accordance with the Act, including Sections 224, and 251(b)(4), applicable State statutes,
and all applicable FCC and State Commission Requirements. Such access to rights-of-
way, conduit and pole attachments shall be at least equal in quality to, and at rates, terms
and conditions at least as favorable, as comparable arrangements provided by BellSouth
to itself, its Subsidiaries or Affiliates, or to any other Telecommunications Service
Provider.
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DIRECTORY LISTINGS

BellSouth shall make available to Aero’s End Users White Page Directory Listing in
accordance with the Act, and all applicable FCC and State Commission Requirements.
BellSouth shall include Aero subscriber listings in BellSouth’s Directory Assistance
database(s) at no charge provided Aero does not charge for such listings. BellSouth and
Aero shall formulate appropriate procedures regarding lead time, timeliness, format and
content of listing information.

PARITY

When Aero purchases, pursuant to Attachment 1 of this Agreement, Telecommunications
Services from BellSouth for the purposes of Resale to End Users, BellSouth shall provide
said services so that the services are equal in quality, subject to the same conditions, and
provided within the same provisioning time intervals that BellSouth providesto its
Affiliates, Subsidiaries and End Usersto the extent technically feasible. The quality of a
Network Element provided pursuant to Attachment 2 of this Agreement, as well asthe
quality of the access to such Network Element provided by BellSouth to Aero, shall be at
least equal in quality to that which BellSouth provides to itself. The quality of the

I nterconnection between the networks of BellSouth and Aero shall be at a level that is
equal to that which BellSouth providesitself, a Subsidiary, an Affiliate, or any other-
Person. The Interconnection facilities shall be designed to meet the same technical
criteria and service standards that are used within BellSouth’s network and shall extend
to a consideration of service quality as perceived by end users and service quality as
perceived by Aero. “Equal in quality” in each instance also means the same interface
specifications, provisioning, installation, maintenance, testing and repair intervals for the
same services, or facilities.

BONA FIDE REQUEST/NEW BUSINESS REQUEST PROCESS FOR FURTHER
UNBUNDLING

BellSouth shall, upon request of Aero, provide Aero accessto its Network Elements at
any technically feasible point for the provision of Aero's Telecommunications Services
where such access is necessary and failure to provide access would impair the ability of
Aero to provide services that it seeksto offer. Any request by Aero for accessto a
Network Element, Interconnection option, or for the provisioning of any service or
product that is not already available, shall be treated as a Bona Fide Request/New
Business Reguest, and shall be submitted to BellSouth pursuant to the Bona Fide
Request/New Business Request process set forth in Attachment 12 hereto.

LOCAL DIALING PARITY

BellSouth shall provide local dialing parity As Described by the Act and required by FCC
rules, regulations and policies. Aero End Users shall not have to dial any greater number
of digits than BellSouth End Users to complete the same call. In addition, Aero End
Users shall experience at least the same service quality as BellSouth End Usersin terms
of post-dial delay, call completion rate and transmission quality.
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LAW ENFORCEMENT AND CIVIL PROCESS

17.1 Intercept Devices. Local and federa law enforcement agencies periodically
reguest information or assistance from Local Exchange Carriers. When either
Party receives a request associated with an End User of the other Party, the
receiving Party will refer such request to the appropriate Party, unless the request
directs the receiving Party to attach a pen register, trap-and-trace or form of
intercept on the Party’ s own facilities, in which case that Party will comply with
any valid request, to the extent the receiving Party is able to do so.

17.2 Subpoenas. Aero agreesthat BellSouth will respond to subpoenas and court
ordered requests delivered directly to BellSouth for the purpose of providing call
detail records when the targeted telephone numbers belong to Aero end users.
Billing for such requests will be generated by BellSouth and directed to the law
enforcement agency initiating the request. Aero agrees that in cases where Aero
receives subpoenas or court ordered requests for call detail records for targeted
telephone numbers belonging to Aero end users, Aero will advise the law
enforcement agency initiating the request to redirect the subpoena or court
ordered request to BellSouth. Billing for call detail information will be generated
by BellSouth and directed to the law enforcement agency initiating the request.
Aero will provide Aero end user and/or other customer information that is
available to Aero in response to subpoenas and court orders for their own
customer records. BellSouth will redirect subpoenas and court ordered requests
for Aero end user and/or other customer information to Aero for the purpose of
providing this information to the law enforcement agency.

17.3 Law Enforcement Emergencies. If a Party receives arequest from alaw
enforcement agency to implement at its switch a temporary number change,
temporary disconnect, or one-way denial of outbound calls for an End User of the
other Party, the receiving Party will comply so long asit isavalid emergency
request. Neither Party shall be held liable for any claims or damages arising from
compliance with such requests.

PERFORMANCE MEASUREMENTS

The Parties agree that the services offered and rendered by BellSouth pursuant to this
Agreement shall be provisioned at parity to the service levels and intervals for which
BellSouth performs such services for itself, its Affiliates or any other Person or
Telecommunications Carrier. The Parties further agree that the service level specified for
each item addressed by the Performance Measurements set forth in Attachment 9 shall be
at parity. BellSouth agreesto meet the performance standard of parity as measured by
the relevant Performance Measurements for each reporting period during the term of this
Agreement and any extension thereof. In addition to the service quality measurements
described in Attachment 9, no later than third quarter of 2000, BellSouth shall also
provide to Aero a disaggregation report for the provisioning and maintenance of (1)
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enhanced extended links (“EELS’) and (2) Frame Relay resale. These additional
disaggregation reports shall be provided to Aero as a separate, Aero-specific report
published each month on BellSouth’'s PMAP website rather than as part of the standard
service quality measurements.

LIABILITY AND INDEMNIFICATION

191

19.2

19.3

194

194.1

19.4.2

BellSouth Liahility. BellSouth shall take financial responsibility for its own
actionsin causing, or itslack of action in preventing, unbillable or uncollectible
Aero revenues.

Aero Liability. Inthe event that Aero consists of two (2) or more separate entities
as set forth in the preamble to this Agreement, all such entities shall be jointly and
severally liable for the obligations of Aero under this Agreement.

Liability for Acts or Omissions of Third Parties. Neither BellSouth nor Aero
shall be liable for any act or omission of another telecommunications company
providing a portion of the services provided under this Agreement.

Limitation of Liahility.

Limitations in Tariffs. A Party may, in its sole discretion, provide in its tariffs and
contracts with its Customer and third parties that relate to any service, product or
function provided or contemplated under this Agreement, that to the maximum
extent permitted by Applicable Law, such Party shall not be liable to Customer or
third Party for (i) any lossrelating to or arising out of this Agreement, whether
based in contract, tort or otherwise, that exceeds the amount such Party would
have charged that applicable person for the service, product or function that gave
rise to such loss and (ii) Consequential Damages. To the extent that a Party elects
not to place in its tariffs or contracts such limitations of liability, and the other
Party incurs a loss as a result thereof, such Party shall indemnify and reimburse
the other Party for that portion of the loss that would have been limited had the
first Party included in its tariffs and contracts the limitations of liability that such
other Party included in its own tariffs a the time of such loss.

With respect to any claim or suit, whether based in contract, tort or any other
theory of legal liability, by Aero, any Aero Customer or by any other Person or
entity, for damages associated with any of the services provided by BellSouth
pursuant to or in connection with this Agreement, including but not limited to the
installation, provision, preemption, termination, maintenance, repair or restoration
of service, and subject to the provisions of the remainder of this Section,
BellSouth’ s liability shall be limited to an amount equal to the proportionate
charge for the service provided pursuant to this Agreement for the period during
which the service was affected. Notwithstanding the foregoing, claims for
damages by Aero, any Aero Customer or any other Person or entity, resulting
from the gross negligence or willful misconduct of BellSouth, shall not be subject
to such limitation of liability.
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19.4.3 With respect to any claim or suit, whether based in contract, tort or any other
theory of legal liability, by BellSouth, any BellSouth Customer or by any other
Person or entity, for damages associated with any of the services provided by
Aero pursuant to or in connection with this Agreement, including but not limited
to the installation, provision, preemption, termination, maintenance, repair or
restoration of service, and subject to the provisions of the remainder of this
Section, Aero’s liability shall be limited to an amount equal to the proportionate
charge for the service provided pursuant to this Agreement for the period during
which the service was affected. Notwithstanding the foregoing, claims for
damages by BellSouth, any BellSouth Customer or any other Person or entity
resulting from the gross negligence or willful misconduct of Aero, shall not be
subject to such limitation of liability.

19.5 Neither Party shall be liable for damages to the other Party’ s terminal location,
POI or the other Party’s Customers premises resulting from the furnishing of a
service, including, but not limited to, the installation and removal of equipment
and associated wiring, except to the extent the damage is caused by such Party’'s
gross negligence or willful misconduct or by a company’s failure to properly
ground alocal loop after disconnection.

19.6 Except to the extent caused by gross negligence or willful misconduct neither
Party shall be responsible or liable for indirect, incidental, or consequential
damages, including, but not limited to, economic loss or lost business or profits,
damages arising from the use or performance of equipment or software, or the
loss of use of software or equipment, or accessories attached thereto, delay, error,
or loss of data. In connection with this limitation of liability, each Party
recognizes that the other Party may, from time to time, provide advice, make
recommendations, or supply other analyses related to the Services, or facilities
described in this Agreement, and, while each Party shall use diligent effortsin this
regard, the Parties acknowledge and agree that this limitation of liability shall
apply to provision of such advice, recommendations, and analyses.

19.7 Indemnification for Certain Claims. The Party providing services hereunder, its
Affiliates and its parent company, shall be indemnified, defended and held
harmless by the Party receiving services hereunder against any claim, loss or
damage arising from the receiving Party’s use of the services provided under this
Agreement pertaining to (1) claimsfor libel, lander or invasion of privacy arising
from the content of the receiving company’s own communications, or (2) any
claim, loss or damage claimed by the Customer of the Party receiving services
arising from such Party’s use or reliance on the providing company’ s services,
actions, duties, or obligations arising out of this Agreement. Notwithstanding the
foregoing, to the extent that a claim, loss or damage is caused by the gross
negligence or willful misconduct of a supplying Party, the receiving Party shall
have no obligation to indemnify, defend and hold harmless the supplying Party
hereunder.
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20. DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

EXCEPT ASEXPRESSLY PROVIDED UNDER THIS AGREEMENT, NEITHER
PARTY HERETO MAKES OR RECEIVES ANY WARRANTY, EXPRESS OR
IMPLIED, WITH RESPECT TO THE SERVICES, FACILITIES, FUNCTIONS AND
PRODUCTS PROVIDED UNDER OR CONTEMPLATED BY THIS AGREEMENT,
AND THE PARTIES DISCLAIM THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND OF FITNESS FOR A PARTICULAR PURPOSE.

21. INTELLECTUAL PROPERTY RIGHTS AND INDEMNIFICATION

21.1 Nolicense. No patent, copyright, trademark or other proprietary right is
licensed, granted or otherwise transferred by this Agreement.

21.2 Publicity. Each Party is strictly prohibited from any use, including but not limited
to use in sales, marketing or advertising of Telecommunications Services, of the
other Party’ s name, service mark, trademark or logo. Either Party may reference
the name of the other party in connection with factual statements in response to
guestions from Customers or potential Customers regarding the source of the
underlying service.

21.3 Ownership of Intellectual Property. Any intellectual property which originates
from or is developed by a Party shall remain in the exclusive ownership of that
Party. Except for alimited license to use patents or copyrights to the extent
necessary for the Parties to use any facilities or equipment (including software) or
to receive any service solely as provided under this Agreement, no license patent,
copyright, trademark or trade secret, or other proprietary or intellectual property
right now or hereafter owned, controlled or licensable by a Party, is granted to the
other Party or shall be implied or arise by estoppel. It is the responsibility of each
Party to ensure at no additional cost to the other Party that it has obtained any
necessary licenses in relation to intellectual property of third Parties used in its
network that may be required to enable the other Party to use any facilities or
equipment (including software), to receive any service, or to performits
respective obligations under this Agreement.

21.4 Indemnification. The Party providing a service pursuant to this Agreement will
defend the Party receiving such service or data provided as aresult of such service
against claims of copyright, trademarks or trade secrets, or other potential
intellectual property infringement arising solely from the use by the receiving
Party of such service and will indemnify the receiving Party for any damages
awarded based solely on such claims. Such indemnification shall not, however,
extend to claims for patent infringement to the extent the alleged infringement
results from:

21.4.1 Modification of the service by someone other than the providing Party and/or its
subcontractors, where there would be no such infringement or violation in the
absence of such modification; or
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The combination, operation or use of the service with any product, data or
apparatus not provided by the providing Party and/or its subcontractors, where
there would be no such infringement or violation in the absence of such
combination, operation or use; or

conformance to specifications of the indemnitee which would necessarily result in
infringement.

Claim of Infringement. In the event that use of any facilities or equipment
(including software), becomes, or in reasonable judgment of the Party who owns
the affected network is likely to become, the subject of a claim, action, suit, or
proceeding based on intellectual property infringement, then said Party shall
promptly and at its sole expense, but subject to the limitations of liability set forth
below: (i) modify or replace the applicable facilities or equipment (including
software) while maintaining its form and function, or (ii) obtain alicense
sufficient to allow such use to continue.

In the event (i) or (ii) are commercially unreasonable, then said Party may
terminate, upon reasonable notice, this contract with respect to use of, or services
provided through use of, the affected facilities or equipment (including software),
but solely to the extent required to avoid the infringement claim.

Promptly after receipt of notice of any claim or the commencement of any action
for which a Party may seek indemnification pursuant to this Section, such Party
(“Indemnified Party”) shall promptly give written notice to the other Party
(“Indemnifying Party”) of such claim or action, but the failure to so notify the
Indemnifying Party shall not relieve the Indemnifying Party of any liability it may
have to the Indemnified Party except to the extent the Indemnifying Party has
actually been prejudiced thereby. The Indemnifying Party shall be obligated to
assume the defense of such claim, at its own expense. The Indemnified Party
shall cooperate with the Indemnifying Party’ s reasonable requests for assistance
or information relating to such claim, at the Indemnifying Party’s expense. The
Indemnified Party shall have the right to participate in the investigation and
defense of such claim or action, with separate counsel chosen and paid for by the
Indemnified Party.

Exclusve Remedy. The foregoing shall constitute the Parties sole and exclusive
remedies and obligations with respect to athird party claim of intellectual
property infringement arising out of the conduct of business under this
Agreement.

22. TREATMENT OF PROPRIETARY AND CONFIDENTIAL INFORMATION

22.1

For the purposes of this Agreement, “Confidential Information” means
confidential or proprietary technical or business information given by the
Discloser to the Recipient. All Confidential Information shall be in writing or
other tangible form and clearly marked with a confidential, private or proprietary
legend. In addition, by way of example and not limitation, all orders for Facilities

C:\WINDOWS\TEMP\GTCS. DOC7/7/00 Version

18 of 615



Genera Terms and Conditions

Page 14

and Services provided herein, placed by either Party pursuant to this Agreement,
and, information that would constitute Customer Proprietary Network Information
(“CPNI™) of either Party’'s Customers pursuant to the Act and the rules and
regulations of the FCC, and Recorded Usage Data, whether disclosed by one
Party to the other or otherwise acquired by one Party from the other in the course
of the performance of this Agreement, shall be deemed Confidential Information

of either Party for all purposes under this Agreement.

22.2  For aperiod of five (5) years from the receipt of Confidential Information from
the Discloser, except as otherwise specified in this Agreement, the Recipient
agrees (a) to useit only for the purpose of performing under this Agreement, (b)
to hold it in confidence and disclose it to no one other than its employees having a
need to know for the purpose of performing under this Agreement, and (c) to
safeguard it from unauthorized use or disclosure using at least the same degree of
care with which the Recipient safeguards its own Confidential Information. If the
Recipient wishes to disclose the Discloser’ s Confidential Information to athird-
party agent or consultant, such agent or consultant must have agreed in writing to
comply with and be bound by the terms of this Section 22. Each Party expressly
commits, without limitation, that no Confidential Information of the other Party
will be made available to any employee, agent or consultant with retail sales,
marketing or sales management-related functions other than as expressly provided
in this Agreement.

22.3 The Recipient may make copies of Confidential Information only as reasonably
necessary to perform its obligations under this Agreement. All such copies will
be subject to the same restrictions and protections as the original and will bear the
same copyright and proprietary rights notices as are contained on the original.

22.4 The Recipient agreesto return al Confidential Information in tangible form
received from the Discloser, including any copies made by the Recipient within
thirty (30) days after awritten request is delivered to the Recipient, or to destroy
all such Confidential Information if directed to do so by Discloser except for
Confidential Information that the Recipient reasonably requires to performits
obligations under this Agreement. If either Party becomes aware that it has lost or
made an unauthorized disclosure of the other Party’s Confidential Information, it
will notify such other party immediately and use reasonable efforts to retrieve the
lost or wrongfully disclosed information.

22.5 The Recipient will have no obligation to safeguard Confidential Information: (a)
which was in the possession of the Recipient free of restriction prior to its receipt
from the Disclosure; (b) after it becomes publicly known or available through no
breach of this Agreement by the Recipient; (c) after it isrightfully acquired by the
Recipient free of restrictions on its disclosure; or (d) after it is independently
developed by personnel of the Recipient to whom the Discloser’ s Confidential
Information had been previously disclosed. 1n addition, either Party will have the
right to disclose Confidential Information to any mediator, arbitrator, state or
federal regulatory body, or court, in the conduct of any mediation, arbitration or
approval of this Agreement, so long as, in the absence of an applicable protective
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order, the Discloser has been promptly notified by the Recipient and so long as
the Recipient undertakes all lawful measures to avoid disclosing such information
until Discloser has had reasonable time to negotiate a protective order or
confidentiality agreement, as applicable, with any such mediator, arbitrator, state
or regulatory body or court, and complies with any protective order that covers
the Confidentia Information.

22.6 The Parties acknowledge that an individual End User may simultaneously seek to
become or be a Customer of both Parties. Nothing in this Agreement is intended
to limit the ability of either Party to use customer specific information lawfully
obtained from End Users or sources other than the Disclosing Party.

22.7 Each Party’s obligations to safeguard Confidential Information disclosed prior to
expiration or termination of this Agreement will survive such expiration or
termination of the Agreement.

22.8 Each Party agrees that the Discloser may be irreparably injured by a disclosure of
Confidential Information in breach of this Agreement by the Recipient or its
representatives, and the Discloser shall be entitled to seek equitable relief,
including injunctive relief and specific performance, in the event of any breach or
threatened breach of the confidentiality provisions of this Agreement. Such
remedies shall not be deemed to be the exclusive remedies for a breach of this
Agreement, but shal be in addition to all other remedies available at law or in

equity.

ASSIGNMENTS

Neither Party hereto may assign or otherwise transfer its rights or obligations under this
Agreement, except with the prior written consent of the other Party hereto, which consent
shall not be unreasonably withheld; provided, however, that, so long as the performance
of any assignee is guaranteed by the assignor: (i) either Party may assign its rights and
delegate its benefits, duties and obligations under this Agreement, without the consent of
the other Party, to any Affiliate of such Party and (ii) either Party may assign its rights
and delegate its benefits, duties and obligations under this Agreement, without the
consent of the other, to any person or entity that obtains control of all or substantially all
of such assigning Party’s assets, by stock purchase, asset purchase, merger, foreclosure,
or otherwise. Each Party shall notify the other in writing of any such assignment.
Nothing in this Section isintended to impair the right of either Party to utilize
subcontractors.

ESCALATION PROCEDURES

Each Party hereto shall provide the other party hereto with the names and telephone
numbers or pagers of their respective managers up to the Vice Presidential level for the
escalation of unresolved matters relating to their performance of their duties under this
Agreement. Each Party shall supplement and update such information as necessary to
facilitate prompt resolution of such matters. Each Party further agreesto establish an
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automatic internal escalation procedure relating to unresolved disputes arising under this
Agreement.

25. EXPEDITE PROCEDURES

Each Party shall promptly establish a nondiscriminatory procedure for expediting
installation and repair of facilities provided pursuant to this Agreement.

26. RESOLUTION OF DISPUTES

26.1

Except as otherwise provided herein, any dispute, controversy or claim
(individually and collectively, a*“Dispute’) arising under this Agreement shall be
resolved in accordance with the procedures set forth in this Section. In the event
of a Dispute between the Parties relating to this Agreement, and upon the written
request of either Party, each of the Parties shall appoint within ten (10) calendar
days after a Party’ s receipt of such request, a designated representative who has
authority to settle the Dispute and who is at a higher level of management than the
persons with direct responsibility for administration of this Agreement. The
designated representatives shall meet as often as they reasonably deem necessary
in order to discuss the Dispute and negotiate in good faith in an effort to resolve
such Dispute. The specific format for such discussions will be left to the
discretion of the designated representatives, however, all reasonable requests for
relevant information made by one Party to the other Party shall be honored. If the
Parties are unable to resolve issues related to a Dispute within thirty (30) days
after aParty’ s request is made for appointment of designated representatives as
set forth above, either Party may seek relief from the appropriate state regulatory
agency of any Dispute upon which the Parties hereto are unable to reach
agreement or may seek such other relief to which it is entitled to under
Applicable Law. Notwithstanding the foregoing, in no event shal the Parties
permit the pendency of a Dispute to disrupt service to any Aero or BellSouth End
User, unless such service is damaging or interfering with customer services or
network operations.

27. TAXES

27.1

27.2

Definition. For purposes of this Section, the terms “taxes’ and “fees’ shall
include but not limited to federal, state or local sales, use, excise, gross receipts or
other taxes or tax-like fees of whatever nature and however designated (including
tariff surcharges and any fees, charges or other payments, contractual or
otherwise, for the use of public streets or rights of way, whether designated as
franchise fees or otherwise) imposed, or sought to be imposed, on or with respect
to the services furnished hereunder or measured by the charges or payments
therefore, excluding any taxes levied on income.

Taxes and Fees Imposed Directly On Either Providing Party or Purchasing Party.

C:\WINDOWS\TEMP\GTCS. DOC7/7/00 Version

21 of 615



Genera Terms and Conditions

Page 17

27.2.1 Taxes and feesimposed on the providing Party, which are not permitted or
required to be passed on by the providing Party to its customer, shall be borne and
paid by the providing Party.

27.2.2 Taxes and feesimposed on the purchasing Party, which are not required to be
collected and/or remitted by the providing Party, shall be borne and paid by the
purchasing Party.

27.3 Taxes and Fees Imposed on Purchasing Party But Collected And Remitted By
Providing Party.

27.3.1 Taxes and feesimposed on the purchasing Party shall be borne by the purchasing
Party, even if the obligation to collect and/or remit such taxes or feesis placed on
the providing Party.

27.3.2 To the extent permitted by applicable law, any such taxes and/or fees shall be
shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the providing
Party at the time that the respective service is hilled.

27.3.3 If the purchasing Party determines that in its opinion any such taxes or fees are
not payable, the providing Party shall not bill such taxes or fees to the purchasing
Party if the purchasing Party provides written certification, reasonably satisfactory
to the providing Party, stating that it is exempt or otherwise not subject to the tax
or fee, setting forth the basis therefore, and satisfying any other requirements
under applicable law. If any authority seeks to collect any such tax or fee that the
purchasing Party has determined and certified not to be payable, or any such tax
or fee that was not billed by the providing Party, the purchasing Party may contest
the same in good faith, at its own expense. 1n any such contest, the purchasing
Party shall promptly furnish the providing Party with copies of all filings in any
proceeding, protest, or legal challenge, al rulings issued in connection therewith,
and all correspondence between the purchasing Party and the taxing authority.

27.3.4 Inthe event that all or any portion of an amount sought to be collected must be
paid in order to contest the imposition of any such tax or fee, or to avoid the
existence of alien on the assets of the providing Party during the pendency of
such contest, the purchasing Party shall be responsible for such payment and shall
be entitled to the benefit of any refund or recovery.

27.3.5 If it is ultimately determined that any additional amount of such atax or feeis due
to the imposing authority, the purchasing Party shall pay such additional amount,
including any interest and penalties thereon.

27.3.6 Notwithstanding any provision to the contrary, the purchasing Party shall protect,
indemnify and hold harmless (and defend at the purchasing Party’s expense) the
providing Party from and against any such tax or fee, interest or penalties thereon,
or other charges or payable expenses (including reasonable attorney fees) with
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respect thereto, which are incurred by the providing Party in connection with any
claim for or contest of any such tax or fee.

27.3.7 Each Party shall notify the other Party in writing of any assessment, proposed
assessment or other claim for any additional amount of such atax or fee by a
taxing authority; such notice to be provided, if possible, at least ten (10) days
prior to the date by which aresponse, protest or other appeal must be filed, but in
no event later than thirty (30) days after receipt of such assessment, proposed
assessment or claim.

27.4 Taxes and Fees Imposed on Providing Party But Passed On To Purchasing Party.

27.4.1 Taxes and feesimposed on the providing Party, which are permitted or required to
be passed on by the providing Party to its customer, shall be borne by the
purchasing Party.

27.4.2 To the extent permitted by applicable law, any such taxes and/or fees shall be
shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the providing
Party at the time that the respective service is hilled.

27.4.3 1f the purchasing Party disagrees with the providing Party’ s determination as to
the application or basis for any such tax or fee, the Parties shall consult with
respect to the imposition and billing of such tax or fee. Notwithstanding the
foregoing, the providing Party shall retain ultimate responsibility for determining
whether and to what extent any such taxes or fees are applicable, and the
purchasing Party shall abide by such determination and pay such taxes or fees to
the providing Party. The providing Party shall further retain ultimate
responsibility for determining whether and how to contest the imposition of such
taxes and fees; provided, however, that any such contest undertaken at the request
of the purchasing Party shall be at the purchasing Party’ s expense.

27.4.4 Inthe event that al or any portion of an amount sought to be collected must be
paid in order to contest the imposition of any such tax or fee, or to avoid the
existence of alien on the assets of the providing Party during the pendency of
such contest, the purchasing Party shall be responsible for such payment and shall
be entitled to the benefit of any refund or recovery.

27.4.5 If it is ultimately determined that any additional amount of such atax or feeis due
to the imposing authority, the purchasing Party shall pay such additional amount,
including any interest and penalties thereon.

27.4.6 Notwithstanding any provision to the contrary, the purchasing Party shall protect
indemnify and hold harmless (and defend at the purchasing Party’ s expense) the
providing Party from and against any such tax or fee, interest or penalties thereon,
or other reasonable charges or payable expenses (including reasonable attorney
fees) with respect thereto, which are incurred by the providing Party in connection
with any claim for or contest of any such tax or fee.
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27.4.7 Each Party shall notify the other Party in writing of any assessment, proposed

27.5

assessment or other claim for any additional amount of such atax or fee by a
taxing authority; such notice to be provided, if possible, at least ten (10) days
prior to the date by which aresponse, protest or other appeal must be filed, but in
no event later than thirty (30) days after receipt of such assessment, proposed
assessment or claim.

Mutual Cooperation. In any contest of atax or fee by one Party, the other Party
shall cooperate fully by providing records, testimony and such additional
information or assistance as may reasonably be necessary to pursue the contest.
Further, the other Party shall be reimbursed for any reasonable and necessary out-
of-pocket copying and travel expenses incurred in assisting in such contest.

NETWORK MAINTENANCE AND MANAGEMENT

28.1

28.2

28.3

284

The Parties shall work cooperatively to implement this Agreement. The Parties
shall exchange appropriate information (e.g., maintenance contact numbers,
network information, information required to comply with law enforcement and
other security agencies of the Government, etc.) as reasonably required to
implement and perform this Agreement.

Each Party hereto shall design, maintain and operate their respective networks as
necessary to ensure that the other Party hereto receives service quality which is
consistent with generally accepted industry standards at least at parity with the
network service quality given to itself, its Affiliates, its End Users or any other
Telecommunications Carrier.

Neither Party shall use any service or facility provided under this Agreement in a
manner that impairs the quality of service to other Telecommunications Carriers
or to either Party’s End Users. Each Party will provide the other Party notice of
any such impairment at the earliest practicable time.

BellSouth agrees to provide Aero prior notice consistent with applicable FCC
rules and the Act of changes in the information necessary for the transmission and
routing of services using BellSouth’ s facilities or networks, as well as other
changes that affect the interoperability of those respective facilities and networks.
This Agreement is not intended to limit BellSouth’s ability to upgrade its network
through the incorporation of new equipment, new software or otherwise so long
as such upgrades are not inconsistent with BellSouth’s obligations to Aero under
the terms of this Agreement.

CHANGESIN SUBSCRIBER CARRIER SELECTION

29.1

Both Parties hereto shall apply all of the principles set forth in 47 C.F.R.

§ 64.1100 to the process for End User selection of a primary Local Exchange
Carrier. BellSouth shall not require a disconnect order from an Aero Customer or
another LEC in order to process an Aero order for Resale Service for an Aero End
User. Until the FCC or the Commission adopts final rules and procedures
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regarding a Customer’s selection of a primary Local Exchange Carrier, unless
already done so, Aero shall deliver to BellSouth a Blanket Representation of
Authorization that applies to all orders submitted by Aero under this Agreement
that require a primary Loca Exchange Carrier change. Both Parties hereto shall
retain on file al applicable documentation of authorization, including letters of
authorization, relating to their End User’s selection as its primary Local Exchange
Carrier, which documentation shall be available for inspection by the other Party
hereto upon reasonable request during normal business hours.

29.2 If an End User denies authorizing a change in his or her primary Local Exchange
Carrier selection to a different local exchange carrier (“Unauthorized Switching”),
the Party receiving the End User complaint shall switch or caused to be switched
that End User back to his preferred carrier in accordance with Applicable Law.

FORCE MAJEURE

In the event performance of this Agreement, or any obligation hereunder, is either
directly or indirectly prevented, restricted, or interfered with by reason of fire, flood,
earthquake or like acts of God, wars, revolution, civil commotion, explosion, acts of
public enemy, embargo, acts of the government in its sovereign capacity, labor
difficulties, including without limitation, strikes, sowdowns, picketing, or boycotts,
unavailability of equipment from vendor, changes requested by Customer, or any other
circumstances beyond the reasonable control and without the fault or negligence of the
Party affected, the Party affected, upon giving prompt notice to the other Party, shal be
excused from such performance on a day-to-day basis to the extent of such prevention,
restriction, or interference (and the other Party shall likewise be excused from
performance of its obligations on a day-to-day basis until the delay, restriction or
interference has ceased); provided however, that the Party so affected shall use diligent
efforts to avoid or remove such causes of non-performance and both Parties shall proceed
whenever such causes are removed or cease.

YEAR 2000 COMPLIANCE

Each Party warrants that it has implemented a program the goal of which isto ensure that
all software, hardware and related materials (collectively called “ Systems”) delivered,
connected with the other Party or supplied in the furtherance of the terms and conditions
specified in this Agreement: (i) will record, store, process and display calendar dates
falling on or after January 1, 2000, in the same manner, and with the same functionality
as such software records, stores, processes and calendar dates falling on or before
December 31, 1999; and (ii) shall include without limitation date data century
recognition, calculations that accommodate same century and multicentury formulas and
date values, and date data interface values that reflect the century.

BINDING EFFECT

This Agreement shall be binding on and inure to the benefit of the respective successors
and permitted assigns of the Parties.
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CONSENT

Where consent, approval or mutual agreement is required of a Party, it shall not be
unreasonably withheld or delayed, unless otherwise expressy provided herein.

MODIFICATION OF AGREEMENT

34.1 BellSouth shall make available, pursuant to 47 USC § 252(i) and the FCC rules
and regulations regarding such availahility, to Aero, at the same rates, and the
same terms and conditions, any interconnection, service, or network element
provided under any other agreement filed and approved pursuant to 47 USC §
252. The adopted interconnection, service, or network element and agreement
shall apply to the same states as such other agreement and for the identical term of
such other agreement.

34.2 If Aero changes its name or makes changes to its company structure or identity
due to amerger, acquisition, transfer or any other reason, it is the responsibility of
Aero to notify BellSouth of said change and request that an amendment to this
Agreement, if necessary, be executed to reflect said change.

34.3 Execution of this Agreement by either Party does not confirm or infer that the
executing Party agrees with any decision(s) issued pursuant to the
Telecommunications Act of 1996 and the consequences of those decisions on
specific language in this Agreement. Neither Party waives its rights to appeal or
otherwise challenge any such decision(s) and each Party reserves all of its rights
to pursue any and al legal and/or equitable remedies, including appesals of any
such decision(s).

34.4 Inthe event that any effective legidlative, regulatory, judicial or other legal action
meaterially affects any material terms of this Agreement, or the ability of Aero or
BellSouth to perform any material terms of this Agreement, Aero or BellSouth
may, on thirty (30) days written notice require that such terms be renegotiated,
and the Parties shall renegotiate in good faith such mutually acceptable new terms
as may be required. In the event that such new terms are not renegotiated within
ninety (90) days after such notice, the Dispute shal be referred to the Dispute
Resolution procedure set forth in Section 26.

WAIVERS

Except as otherwise provided in this Agreement, no amendment or waiver of any
provision of this Agreement, and no consent to any default under this Agreement, will be
effective unless the same is in writing and signed by an authorized representative of the
Party against whom such amendment, waiver or consent is claimed. A failure or delay of
either Party to enforce any of the provisions hereof, to exercise any option which is
herein provided, or to require performance of any of the provisions hereof shall in no way
be construed to be awaiver of such provisions or options, and each Party,
notwithstanding such failure, shall have the right thereafter to insist upon the specific
performance of any and all of the provisions of this Agreement.
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EXPENSES

Except as specifically set out in this Agreement, or as otherwise required by a regulatory
agency with jurisdiction, each Party shall be solely responsible for its own expenses
involved in all activities related to the subject of this Agreement.

RELATIONSHIP OF PARTIES

This Agreement shall not establish, be interpreted as establishing, or be used by either
Party to establish, or to represent their relationship as any form of agency, partnership or
joint venture. Neither Party shall have any authority to bind the other or to act asan
agent for the other unless written authority, separate form this Agreement, is provided.
Nothing in this Agreement shall be construed as providing for the sharing of profits or
losses arising out of the efforts of either or both of the Parties. Nothing herein shall be
construed as making either Party responsible or liable for the obligations and
undertakings of the other Party.

THIRD PARTY BENEFICIARIES

This Agreement does not provide, and shall not be construed to provide, third parties with
any benefit, remedy, claim, liability, reimbursement, cause of action, or other privilege.

COOPERATION ON PREVENTING END USER FRAUD

The Parties agree to cooperate fully with one another to investigate, minimize, prevent,
and take corrective action in cases of fraud.

GOOD FAITH PERFORMANCE

In the performance of their obligations under this Agreement the Parties will act in good
faith and consistently with the intent of the Act. Where notice, approval or similar action
by a Party is permitted or required by any provision of this Agreement (including without
limitation, the obligation of the Parties to further negotiate the resolution of new or open
issues under this Agreement), such action will not be unreasonably delayed, withheld or
conditioned.

INDEPENDENT CONTRACTORS

Each Party is an independent contractor, and has and hereby retains the right to exercise
full control of and supervision over its own performance of its obligations under this
Agreement, and retains full control over the employment, direction, compensation and
discharge of its employees assisting in the performance of such obligations. Each Party
shall be solely responsible for all matters relating to payment of such employees,
including compliance with social security taxes, withholding taxes and al other
regulations governing such matters. Subject to the limitations on liability and except as
otherwise provided in this Agreement, each Party shall be responsible for (i) its own acts
and performance of al obligations imposed by Applicable Law in connection with its
activities, legal status and property, real or personal and, (ii) the acts of its own Affiliates,
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employees, agents and contractors during the performance of the Party’ s obligations
hereunder.

SUBCONTRACTING

If any obligation is performed through a subcontractor, each Party shall remain fully
responsible for the performance of this Agreement in accordance with its terms, including
any obligations either Party performs through subcontractors, and each Party shall be
solely responsible for payments due the Party’ s subcontractors. No contract, subcontract
or other Agreement entered into by either Party with any third party in connection with
the provision of any facilities or services provided herein, shall provide for any

indemnity, guarantee or assumption of liability by, or other obligation of, the other Party
to this Agreement with respect to such arrangement, except as consented to in writing by
the other Party. No subcontractor shall be deemed athird party beneficiary for any
purposes under this Agreement. Any subcontractor who gains access to CPNI or
Confidential Information covered by this Agreement shall be required by the
subcontracting Party to protect such CPNI or Confidential Information to the same extent
that the subcontracting Party is required to protect the same under the terms of this
Agreement.

SEVERABILITY

If any term, condition or provision of this Agreement is held to be invalid or
unenforceable for any reason, such invalidity or unenforceability shall not invalidate the
entire Agreement, unless such construction would be unreasonable. The Agreement shall
be construed asiif it did not contain the invalid or unenforceable provision or provisions,
and the rights and obligations of each Party shall be construed and enforced accordingly.
Provided, however, that in the event such invalid or unenforceable provision or
provisions are essential elements of this Agreement and substantially impair the rights or
obligations of either Party, the Parties shall promptly negotiate a replacement provision
or provisions. If impasse is reached, the Parties will resolve said impasse under the
dispute resolution procedures set forth in Section 26.

SURVIVAL OF OBLIGATIONS

Any liabilities or obligations of a Party for acts or omissions prior to the cancellation or
termination of this Agreement, and any obligation of a Party under the provisions
regarding indemnification, Confidential Information, limitations on liability, and any
other provisions of this Agreement which, by their terms are contemplated to survive (or
to be performed after) termination of this Agreement, shall survive cancellation or
termination thereof.

CUSTOMER INQUIRIES

45.1 Each Party shall refer al questions regarding the other Party’s services or
products directly to the other Party at atelephone number specified by that Party.
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45.2 Each Party shall ensure that each of their representatives who receive inquiries
regarding the other Party’s services: (i) provide the numbers described in Section
45.1 to callers who inquire about the other Party’s services or products, and (ii) do
not in any way disparage or discriminate against the other Party or its products or
services.

COMPLIANCE WITH APPLICABLE LAW

46.1 Each Party shall comply at its own expense with all applicable federal, state, and
local statutes, laws, rules, regulations, codes, final and nonappealable orders,
decisions, injunctions, judgments, awards and decrees that relate to its obligations
under this Agreement. Nothing in this Agreement shall be construed as requiring
or permitting either Party to contravene any mandatory requirement of Applicable
Law, and nothing herein shall be deemed to prevent either Party from recovering
its cost or otherwise billing the other Party for compliance with the Order to the
extent required or permitted by the term of such Order.

46.2 Each Party shall be responsible for obtaining and keeping in effect all approvals
from, and rights granted by, governmental authorities, building and property
owners, other carriers, and any other persons that may be required in connection
with the performance of its obligations under this Agreement. Each Party shall
reasonably cooperate with the other Party in obtaining and maintaining any
reguired approvals and rights for which such Party is responsible.

LABOR RELATIONS

Each Party shall be responsible for labor relations with its own employees. Each Party
agrees to notify the other Party as soon as practicable whenever such Party has
knowledge that alabor dispute concerning its employees is delaying or threatens to delay
such Party’ stimely performance of its obligations under this Agreement and shall
endeavor to minimize impairment of service to the other Party (by using its management
personnel to perform work or by other means) in the event of alabor dispute to the extent
permitted by Applicable Law.

COMPLIANCE WITH THE COMMUNICATIONS LAW ENFORCEMENT ACT
OF 1994 (" CALEA”)

Each Party represents and warrants that any equipment, facilities or services provided to
the other Party under this Agreement comply with CALEA. Each Party shall indemnify
and hold the other Party harmless from any and al penalties imposed upon the other
Party for such other Party’s noncompliance, and shall at the non-compliant Party’s sole
cost and expense, modify or replace any equipment, facilities or services provided to the
other Party under this Agreement to ensure that such equipment, facilities and services
fully comply with CALEA.
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ADDITIONAL FAIR COMPETITION REQUIREMENTS

49.1 Intheevent that either Party transfers facilities or other assetsto an Affiliate
which are necessary to comply with its obligations under this Agreement, the
obligations hereunder shall survive and transfer to such Affiliate.

49.2 BeéllSouth shall allow local exchange customers of Aero to select BellSouth for
the provision of intraLATA toll services on a nondiscriminatory basis; provided,
however, that prior to establishment of BellSouth asthe intraLATA toll carrier for
Aero local exchange customers, the Parties shall negotiate a billing and
collections agreement on commercially reasonable terms whereby Aero shall bill
the customer on BellSouth’s behalf and shall collect from the customer and remit
to BellSouth intraLATA toll revenues. Aero agreesto hill its customers on
BellSouth’s behalf for both presubscribed and “dial around” intraLATA toll
traffic. The Parties shall exchange customer record data on atimely basis as
necessary to bill such customersfor intraLATA toll usage.

49.3 BellSouth shall not use information derived from providing services or facilities
to Aero to create alead or other information base for a“winback” sales program.

GOVERNING LAW

This Agreement shall be governed by, and construed and enforced in accordance with,
the laws of the State of Georgia, without regard to its conflict of laws principles.

ARM’SLENGTH NEGOTIATIONS

This Agreement was executed after arm'’s length negotiations between the undersigned
Parties and reflects the conclusion of the undersigned that this Agreement isin the best
interests of all Parties.

NONEXCLUSIVE DEALINGS

This Agreement does not prevent either Party from providing or purchasing services or
facilities to or from any other Person, nor does it obligate either Party to provide or
purchase any services or facilities not specifically provided herein.

NOTICES

53.1 Every notice, consent, approval, or other communications required or
contemplated by this Agreement shall be in writing and shall be delivered in
person or given by postage prepaid mail, address to:

BdlSouth Telecommunications, Inc.

CLEC Account Team

9" Floor

600 North 19" Street
Birmingham, Alabama 35203
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and

General Attorney - COU
Suite 4300

675 W. Peachtree St.
Atlanta, GA 30375

Aero Communications, LLC
Todd Heinrich, President

216 East Stephenson Street
P.O. Box 52

Freeport, IL 61032

and

Kristopher E. Twomey

Counsdl for Aero Communications, LLC
MBV Law LLP

855 Front Street

San Francisco, CA 94111

or at such other address as the intended recipient previously shall have designated
by written notice to the other Party.

53.2 Where specifically required, notices shall be by certified or registered mail.
Unless otherwise provided in this Agreement, notice by mail shall be effective on
the date it is officialy recorded as delivered by return receipt or equivalent, and in
the absence of such record of delivery, it shall be presumed to have been
delivered the fifth day, or next business day after the fifth day, after it was
deposited in the mails.

53.3 BellSouth shall provide Aero notice via Internet posting of price changes and of
changes to the terms and conditions of services available for resale.

4. RULE OF CONSTRUCTION

No rule of construction requiring interpretation against the drafting Party hereof shall
apply in the interpretation of this Agreement.

55. HEADINGS OF NO FORCE OR EFFECT

The headings of Articles and Sections of this Agreement are for convenience of reference
only, and shall in no way define, modify or restrict the meaning or interpretation of the
terms or provisions of this Agreement.
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56. MULTIPLE COUNTERPARTS

This Agreement may be executed multiple counterparts, each of which shall be deemed
an original, but all of which shall together constitute but one and the same document.

57. CLEC Certification

57.1 Aero agreesto provide Bellsouth the certificate number or docket number, for the docket
pending certification, for all states covered by this Agreement except Kentucky prior to
Bellsouth filing this Agreement with the appropriate commission for approval.

57.2 Additionally, Aero will notify Bellsouth in writing when it becomes certified or has a
docket pending certification to operate in any other state in the BellSouth region. Upon
notification, Bellsouth will file this Agreement with the appropriate commission for
approval.

58. FILING OF AGREEMENT

Upon execution of this Agreement BellSouth shall file with the appropriate state
Commission pursuant to the requirements of Section 252 of the Act. Each Party shall
cooperate with the other and with any applicable regulatory agency to obtain regulatory
approval of this Agreement. If the regulatory agency imposes any filing or public interest
notice fees regarding the filing or approval of the Agreement, Aero shall be responsible
for the costs of publishing the required notice and the filing fee shall be borne by both
Parties equally.

59. ENTIRE AGREEMENT

This Agreement and its Attachments, incorporated herein by this reference, setsforth the
entire understanding and supersedes prior Agreements between the Parties relating to the
subject matter contained herein and merges all prior discussions between them, and
neither Party shall be bound by any definition, condition, provision, representation,
warranty, covenant or promise other than as expressly stated in this Agreement or asis
contemporaneously or subsequently set forth in writing and executed by a duly
authorized officer or representative of the Party to be bound thereby.

Thefollowing services areincluded as optionsfor purchase by Aero. Aero shall
elect said services by written request to its Account M anager if applicable.
Optional Daily Usage File (ODUF)

Enhanced Optional Daily Usage File (EODUF)

Access Daily Usage File (ADUF)

Line Information Database (LIDB) Storage

Centralized Message Distribution Service (CMDS)

Calling Name (CNAM)
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60. SIGNATURE

Signatures transmitted by the Parties by facsimile shall have the same effect as original
signatures as of the date transmitted by the executing Party.

IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year above
first written.

BdlSouth Telecommunications, Inc. Aero Communications, LLC
By: By:

Name: Name:

Title: Title:

Date: Date:
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1 “Act” meansthe Communications Act of 1934 (47 U.S.C. 151 et seq.), as amended
by the Telecommunications Act of 1996, and as from time to time interpreted and implemented
in the duly authorized rules and regulations of the FCC or a State Commission within its state of
jurisdiction.

2 “ADSL” or “Asymmetrical Digital Subscriber Line” means atransmission
technology which transmits an asymmetrical digital signal of up to 6 Mbps to the End User and
up to 640 Kbps from the End User.

3 “Affiliate” is defined as a person that (directly or indirectly) owns or controls, is
owned or controlled by, or is under common ownership or control with, another person. For
purposes of this paragraph, the term “own” means to own an equity interest (or equivalent
thereof) of more than 10 percent.

4 “Agreement” refersto this Interconnection Agreement between Aero and BellSouth
and all Attachments, Appendices, Exhibits, Schedules and Addenda or Amendments hereto.

5 “AMA” meansthe Automated Message Accounting structure inherent in switch
technology that initialy records telecommunication message information. AMA format is
contained in the Automated Message Accounting document, published by Telcordia as GR-
1100-CORE which defines the industry standard for message recording.

6 “Applicable Law ” means all laws, regulations, and orders applicable to each Party’s
performance of its obligations hereunder.

7 “AsDefined in the Act” means as specifically defined by the Act and as from time to
time interpreted in the duly authorized rules and regulations of the FCC or a State Commission
within its state of jurisdiction.

8 “AsDescribed in the Act” means as described in or required by the Act and as from
time to time interpreted in the duly authorized rules and regulations of the FCC or the
Commission.

9 “Automatic Location Identification” or “ALI” means afeature by which the service
address associated with the calling party’ s listed telephone number identified by ANI as defined
herein, is forwarded to the PSAP for display. Additional telephones with the same number asthe
calling party’s, including secondary locations and off-premise extensions will be identified with
the service address of the calling party’ s listed number.

10 “Automatic Number Identification” or “ANI” means a signaling parameter which
refers to the number transmitted through a network identifying the calling party.

11 “Bellcore” now known as “Telcordia”’

12 “Bill Date” means the date that a bill isissued by a party.

13 “BonaFide Request” as defined in Attachment 12.
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14 “Business Day ” means a day on which banking institutions are required to be open
for businessin New Y ork.

15 “Calling Party Number” or “CPN” is a Common Channel Signaling (“CCS”)
parameter which refers to the number transmitted through a network identifying the calling party.

16 “Carrier Identification Code” or “CIC” isathree-digit or four digit or five digit
number that identifies a specific Interexchange Carrier.

17 “Centra Office Switch” means a switch used to provide Telecommunications
Services, including, but not limited to:

17.1 “End Office Switches” which are used to terminate Customer station
Loops for the purpose of interconnection to each other and to trunks; and

17.2 “Tandem Office Switches’ or “Tandems’ which are used to connect and
switch trunk circuits between and among other Central Office Switches.

18 “Centralized Message Distribution System” or “CMDS’ isthe Telcordia (formerly
BellCore) administered national system, based in Kansas City, Missouri, used to exchange
Exchange Message Interface (EMI) formatted data among host companies.

19 “CLASS Features” means certain CCl S-based features available to Customers
including but not limited to: Automatic Call Back; Call Trace; Caller Identification and related
blocking features; Distinctive Ringing/Call Waiting; Selective Call Forward; and Selective Call
Rejection.

20 “Collocation” is As Described in the Act and FCC Rules and Orders, and as further
defined in Attachment 4 hereto.

21 “Commercial Mobile Radio Service’ or “CMRS’ is As Defined in the Act.

22 “Commission” is defined as the appropriate regulatory agency in each of BellSouth’s
nine state region, Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina,
South Carolina, and Tennessee.

23 “Common Channel Signaling” or “CCS’ means the signaling system, developed for
use between switching systems with stored-program control, in which all of the signaling
information for one or more groups of trunks is transmitted over a dedicated high-speed data link
rather than on a per-trunk basis. The current industry standard for common carrier network
signaling is SS7.1.33 “Competitive Local Exchange Carrier” or “CLEC” means any Local
Exchange Carrier other than BellSouth, operating as such in BellSouth’s certificated territory.

24 “Confidential Information” is As Defined in Part A hereof.

25 “Cross Connection” means a jumper cable or similar connection provided pursuant to
Collocation at the digital signal cross connect, Main Distribution Frame or other suitable frame
or panel between (i) the Collocating Party’s equipment and (ii) the equipment or facilities of the
housing party.
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26 “Customer” or “End User” means a third-party residence or business that subscribes
to Telecommunications Services provided by either of the Parties.

27 “Customer of Record” means the entity responsible for placing applications for
service; requesting additions, rearrangements, maintenance or discontinuance of service; and
payment in full of charges incurred such as non-recurring, monthly recurring, toll, directory
assistance, etc.

28 “Customer Proprietary Network Information” or “CPNI” is As Defined in the Act.

29 “Customer Specific Arrangement” or “CSA” means a service arrangement negotiated
with an individual customer that includes rates, terms or conditions that differ from those
included in BellSouth’ s intrastate retail services tariff.

30 “Daily Usage File” or “DUF" isthe compilation of messages or copies of messagesin
standard Exchange Message Interface (EMI) format exchanged from BellSouth to an CLEC.

31 “Dark Fiber” is as defined in Attachment 2 of this Agreement.

32 “Demarcation Point” means a point on a property or premises where the Customer’s
service is located as determined by the applicable LEC. This point is where network access
recurring charges and the LEC’ s responsibility stop and beyond which Customer responsibility

begins.

33 “Deposit” means assurance provided by a customer in the form of cash, surety bond
or bank letter of credit.

34 “Dialing Parity” is As Defined in the Act.

35 “Digital Signal Level” means one of severa transmission ratesin the time-division
multiplex hierarchy.

36 “Digital Signal Level 0" or “DS0” means the 64 Kbps zero-level signal in the time-
divison multiplex hierarchy.

37 “Digital Signal Level 1" or “DS1” means the 1.544 Mbps first-level signal in the
time-divison multiplex hierarchy. In the time-division multiplexing hierarchy of the telephone
network, DS1 istheinitial level of multiplexing.

38 “Digital Signal Level 3" or “DS3” means the 44.736 Mbps third-level in the time-
divison multiplex hierarchy. In the time-division multiplexing hierarchy of the telephone
network, DS3 is defined as the third level of multiplexing.

39 “